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DEED OF TRUST

065-43120-PM
THis DEED OF TRUST, made and entered into as of the 17th day of July, 2009 , by and by and between
Silvercreek Retirement Communities, LL.C. | a Mississippi limited Kability company
having its principal place of business at 9195 Lauref Hilt West, Olive Branch, Mississippi 38654
(hereinatter called the “Grantor™}; Robert W. Fidler, Trustes {hereinafter called the "Trustee) and

Deutsche Bank Berkshire Mortgage, Inc., a Delaware corporation,
having its principal post-office address al 4550 Montgomery Avenue, Suite 1100, Bethesda, Maryland

called the “Beneficiary™):

' WITNESSETH, That the Grantor, in consideration of the debt and trust hereinafter mentioned, and the sum of One
Dollar ($1) to the Grantor paid by the Trustee, the receipt whereof is hereby acknowiedged, does by these presents grant,
bargain, sell, convey, and warrant unto the Trustee, the following-described real! estate, {ogether with all buildings and
improvements thercon (or that may hereafter be erected thereon); and the hereditaments and appurtenances and all other
rights thereunto belonging, or in anywise now or hereafter appertaining, and the reversion and reversions. remainder or
remainders, rents, issues, and profits thereof, and all rights of homestead, situated in the City
of Ofive Branch , County of DeSoto » State of Mississippi, to wit:

See Exhibit A, attached to and made a part of this Deed of Trust

Together with sll materials and eguipment, now or hereafter delivered to the pre_mises‘ and int‘endod to ble ineorporated
therein; and all fixturee, ineluding but not limited to all gas and electric fixtures, enpgines and machmer;:, radiators, healers,
furnaces, heating, laundry, air-eonditioning, and refrigerating equipment; all steam and hnt_-water bmlers', stoves, ranges,
eievators and motors, bethtubs, sinks, water closets, basins, pipes, faucets, and other _plumbmg and heating fixtures; all
mantels, refrigerating plant and refrigerators, whether mechanical- or otherwise, cooking apparatuz and appurtcnances,
furniture, shzdes, awnings, screens, blinds, and other furnishings; and

Together with all articles of personal property owned by the Grantor anq now or hctl-eafter a.ttached'to or-used in mnd
about the building or buildings now erected or hereafter to be erected on the lands herein described whnc.h Ere necessary
to the complete 2nd comfortable use and oecupancy of such building or buildings for the purposels !or.which they were or
are to be erected, including all gonds and chattels and personal property as are ever used or furnished in operating a build-
tng or the activitics conducted therein, simiiar to the one herein deseribed and referred to, and all renewals or replacements
thereof ar articles in substitution therefor, whether or not the same are, or shall be attached to said building or buildings
in any manner, The parties hereto agree that all the foregoing property to the extent permitted by law shal] be dearned
to be affixed to and & part of the realty.
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TO HAVE AND TO HOLD THE SAME UNTO THE TRUSTEE AND UNTO ITS SUCCESSORS AND ASSIGNS, FOREVER,
Tl‘u's conveyance is made in trust (o secure payvment of a iust indebtedness of Grantor to Beneficiary in the principal
sum ol Eighteen Million One Hundred Forty Two Thousand Two Hundred and no/100 ($18,142,200.00) - evidenced by Note of
cven date herewith, bearing interest from date on outstanding balances at Seven and 05/100 percent ( 7.05% ) said
principal and interest being payable in monthly installments as provided in said Note with a final maturity of December 1, 2050
which Note is identified as being secured hereby by a certificate thereon. Said Note and all of its terms are.
incorporated herein by reference and this conveyance shall secure any and all extensions thereof, however evidenced.

AND ALS0 1N FURTHER TRUST to secure iti
: Paiment of any additional sum or sums which
¥ . may be due or become dis
the G;am:;r to thz.: Truslee or the.holde'r U,f the said Note, or its or their suceessors and assirns, under the provisiins ehf"’";
?Ir under the provisions of a eertain Building Loan Agreement hereinpfter mertioned; and also to secure the pnr(nrmanrno
hae part of the _Gl'ﬂf‘ltm' of each and every covenant, conditinn, and apreement contained herein ar in said Build; Loan
wyreement hereinafter mentioned. . wne Loan

4
Arso UboN THE FURTHER TRUST that the saicd Grantor ¢ in i i
ar zhall remain in guiet and ]
: K ‘ euceabie porsps .
cranied and described premises. Pt rossession of the above

The Grantor, in order more fully to tect th i ] .
follows: : ¥ pratee ¢ security of this Deed of Trust, does hereby covenant and epree as

1. That Grantor will pay the Note at the times and in the manner provided therein:

2. That Grantor will not petmit or suffer the use of any of the property for any purpose other than the use for whish
the same was intended at the time this Deed of Trust was executed;

3. That the Regulatory Apreement, if any, exccuted by the Grantor and the Seeretary of Housing and Urban Development, actine by
and thioush the Federal Housing Commissioner, which is being recorded similtancously herewith, §s incorporated in and mnd;: a pa.:bl of
lhe Deed of Trust, Upon defzull under the Regulatory Apreement and upon the request of the Sceretary of Housine and Urban
Development, acting by and through the Federal Housing Commissioner, the Beneficiary, at its option, may declare the :vhole of the

indebredness secured hereby te be due znd payable;

4. That all rents, profits and income from the property covered by this Deed of Trust are hereby assigmed to the
Beneficiary for the purpose of discharging the debt hereby secured. Permission is hereby given to Granter so long as no
defaulr existe hereunder, to colleet such rents, profits and income for use in accordance with the provisions of the Regu-

latory Agreement;

5. That vpon default hereunder Beneficiary shall be entitled to the appointment of 2 receiver by any court having
jurisdiction, without notice, to take possession and protect the property deserived herein and operate same and collect the

rents, prefits and income therefrom:

6. That at the option of the Grantor, the printipal balanee secured hereby may be reamortized on terms acesptable 10 the Sccretary
of I1ousing and Urban Development, acung by and throuph the Federal Housing Commissioner if 2 pariial prepavment results from an
award in condemnatian in zecordance with provisions of Paragraph 8 herein, or {rom an insyrance pavment made in azcordance with
provisions of Paragraph 7 hercin, where there is a resulting loss of project income:

7. That the Graptor will keep the improvements now existing or hereafier erected on the deeded property Insured a2gainst loss by (ire
and suth other hazards, casualties, and contingenties, as may be stiputated by the Secretary of Houstng and Lirhan Devetopment, acting by
and throvgh the Federal Housing Commissioner upen the insurance of the Deed of Trust and other harards zs mav be requued from time
to time by the Beneliciary, and all sueh insurance shall be evidenced by siandarg Fire and Extended Coverage Insurance Pobey or Policies,
in amounts not less than necessary 1o comply with the applicable Coinsurance Clause percentage. but in no eveni shall the amounts of
coverage be less than BO% of the Insurablz Values or not Jess than the unpaid balance of the insured Deed of Trust, whizhever i¢ the lesser,

and in defauli thereal the Beneficiary shail have the right 10 effect insuranee, Such policies shall be endorsed with standard Maripagee

elause with loss pavable to the Beneficiary and the Secrctary of Housing and Urban Develepment as interes may zppear, and shall be

deposited with the Beneficiary; )

That if the premises covered hereby, or any part thereof, shall be damzaged by fire or other hazard against which insur-.
ance is held as hereinabove provided, the amounts paid by any inserance company in pursuance of the contract of insurance
to the extent of the indebtedness then remaining unpaid, shall be paid to the Beneficiary, and, at its option, may be applied

to the debt or released for the repairing or rebuilding of the premises;

B. That all awards of damages in connection with any condemnation for public use of or injury to any of said property
are hereby assigned and shall be p2id te Berrefiziary, who may apply the same to payment of the instaliments last due under
said Note, and Beneficiary is hereby authorized, in the name of Grantor, to execute and deliver valid acquitiances thereof

and to appea) {rem &ny sueh award;
@ That, together with and in addition to the monthly payments of intcrest or of principz) and interest pavable under
the terms of the Note secured hereby, Grantor will pay to the Beneficiary on the first day of each succeeding month after

the date hereof until the Note is fully peid, the following sums:
{a) An amount sufficient to provide the Benefliciary with funds to pav the next morigaee insurance premium il this instrument and
the Newe secured hereby are insured, or 2 monthly service charpe, if they are held by the Secrerary of Housng and Urban

Development, as follows: .
(1) 1 and so long as xaid Note of sven date and this instrumcnt are insured or are reinsured under the provisions of the

Mational Housing Act, an amount sulficient 10 accumulate in the hands of the Beneficiar: one month priot 16 it due dave
the annual mortgage insurance premium, in order 10 provide sueh Beneficiary with [unds to pay such premium to the
Secrctary of Housing and Urban Development pursuant to the Natjonal Housing Act, as amended, and applicable Regula-

tions thereunder, or

If and so long as said Note of cven date and this instrumeni are held by the Secretary of Housing and Urban Development,
2 monthly service charge in an amount equat to I/12 of 1/2% of the averape ouistanding principal balance due on the Note
computed for cach successive year bepinning with the first day of the month following the date of this inssrement, if the
Secretary of Housing and Urban Development is the Bencliciary, named herein, of the first day of the month following
assignment, if the Note and this instrument are assigned 10 the Secretary of Housing and Urban Development, withoum

an-

taking invo account delinquenties ar prepavment:
A sum equal to the pround renis, if any, next due, plus, the premiums that will next become due and payable on
policies of fire and other property insurance covering the premises covered hereby, plus water rates, laxes and
assessments next due on the premises covered hereby {all as estimated by the Benefiviary) less all sums already
paid therefor divided by the number of months to elapse before one month jirier to the date when sueh ground
.~ Tents, premiums, water rates, taxes and assessments will hecome delinquent, such sums to be held by Beneficiary
in trust to vay said ground rents, premiums, water rates, laxces, and special Assessments; -

(b}
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{c* All payments meniioned in the two preceding subseclions of this paragraph and all payments o be made under the
Note secured hercby shall be added together and the aggregate amount thereaf shall be paid each month 1n & kingle
paymeni to be applied by Beneficiary to the following items in the order set forth:

{Il premium charges under the Contract of Insurance with the Federal Housing Commissioner or service
charge; ’

(11) ground rents, taxes, special assessments, water rates, fire and other property insurance premivms;
(TIT) interekt on the Note secured herchy;

{1V) amur‘tizatiop of the principn‘] of said Note;

10. In the event the Grantor fails to pay any sums provided for in this Deed of Trust, the Beneficiary, at-its option, may
pay the same. Any excess funds aceumulated under {#) of the preceding pavagraph remaining after payment of the items
therein mentioned, shall be credited to subsequent monthly payments of the same nature required thereunder: but if any
such item shall exceed the.estimate therefor, o1 if the Grantor shall fail to pay any other governmental ar municipal charge,
the Grantor shalli forthwith make good the deficiency or pay the cheige before the same become delinnuent or subject to
interest ar penaities and in defzult thereof the Reneficiary may pay the same. All sums puid by the Beneficiavy and any
sutns which the Beneficiary may be required to advanee to puy mortgape insuranee premiums shall be added to the principal
of the debt securcd heveby ond shall bear interest from the date of pryment at the rate specified in the Note and shall be due
and payable on demand. In case of termination of the Contract of Mortgage Insuranee by prepayment of the Deed of Trust
in full, or otherwise (except as hereinafter provided), accumulations vader (n} of the preceding parapraph hereof mot
required to meet pavments due under the Contract of Mortrare Insurance, shall be credited to the Grantor. 1f the prop-
erty is sold under foreclosure or is otherwise acquired by the Beneficiary after defaull, any remeining balance of the
accumulations under (b) of the preceding paragraph shall be credited ta the principal of the Deed of Trust as of the date
of the commencement of foreclosure proceedings or as of the date the property is othemvise acquired; and recumulstions
under {a)} thereof shall be likewise credited unless required to pay sums duc the Federal Housing Commissioner under the

Contract of Mortgage Insurance;

11. That it will not eommil, permit, or sufler waste, impairment, or deterioration of said property or any part thereof,
and in the event of the {ailure of the Grantor te keep the buildings on said premises and those to be erected on said premises,
or improvements thereon, in good repair, the Benefieiary may make such 1repairs 85 in its diseretion it may deem necessary
for the proper preservation thereof, and the sums so paid shal] bear interest {rom date at the rate specified in the Note, shall
be payable on demand, and shall ‘be fully secured by this Deed of Trust;

12. In the event of any default whereby the right 6f foreclosure occurs herennder, the Trustee or the holder of said
Note, shall at once become entitled to the possession, use, and enjovment of the real estate aforesaid and to the rents,
issues, 2nd profits thereof, from the accruing of such rights and during the pendency of foreclosure procesdings and the
period of redemption, if any there be, and such possession, use, and enjovment, shall at once be delivered to the Trustee or
the holder of said Note on request, and on refuszl, the delivery of such possession may be enforced by Trustee or the note-

holder by any appropriate civil suit or proceedings; \

13. The Granter further covenants and agrees that in case of 2 sale, as hereinabove previded, the Grantor or any person
in possession under the Grantor, shall then become and be tenants helding over and shall forthwith deliver possession to the
purchaser at such sale, or be summarily dispossessed in aceordance with the provisions of law applicable to tenants hold-

ing over;

14, That Grantor will net voluniarily creste or permit to be created against the property subject to this Decd of Trust
any lien or Hens inferior oy superior to the lien of this Deed of Trust, and further, that it will keep and maintain the same
free from the claim of all persons supplying labor or materials which will enter into the construction of any and &)l buiid-
ings now being erected or to be erected on szid premises;

15, That the improvements about to be made upon the premises above cescribed and 211 plans and specificztions eomply
with all municipal erdinanees and regulations made or promulgated by lawful avthority, and that the same wil) upon com-
pletion comply with a]l such municipz] ordinances and regulations and with the rules of the fire rating or inspection organ-
izztion, burean, association or office having jurisdiction which are now or may hereafrer become applicable;

)

16. The Grantor covenants and ngrécs that so lohg as this Deed of Trust and the said Note secured hereby zre insured or held by the
Secretary of Housing and Lhrban Development under the provisiens of the National Housing Act, it wili not execure or [ile Tor record any
instrument which imposes 2 restriction upon the sale or oceupancy of the morigaged property on the basis of race, color or creed:

17. That no waiver of 2ny covenant herein or of the Note secured hereby shall at any time thereafter be heid to be a
waiver of the terms hereof or of the Note secured hereby;

18. That this Deed of Trust and the Note secured hereby were executed and delivered to secure moneys advanced or to be
advanced and to be used in the construction of certain improvements on the lands herein described. in accordance with a building
loan agreement between the Grantor and Beneficiary, dated of even date herewith, which building loan agreement (except such

- part or parts thereof as may be inconsistent herewith) is incorporated herein by reference to the same extent and effect as If fully set
forth and made a part of this Deed of Trust; which said building loan agraament Grantor hereby covenants to perform; and if the
construction of the improvements to be made pursuant to said building loan agreement shall not be carried on with reasonable
diligence, or shall be disconlinued at any time for any reason other than strikes or lock-outs, the Trustee, at the requires and on
behalf of the Beneficiary after due notice to the Grantor or any subsequent owner, is hereby invested with full and complete
authority to enter upon the said premises, employ watchmen to protect such improvements from depredation or injury, and to
preserve and protect the personal property therein, and to continue any and all cutstanding contracts for the eraction and
completion of said building or buildings, to make and enter into any contracts and obligations wherever nacessary, either in its own
name or in the name of the Grantor, or other owner, and in the name and for the account of the Beneficiary, to pay and discharge all
debts, obligations and liabilities incurred thereby. All such sums so advanced by and for the account of the Beneficiary (exciusive of
advances of the principal of the indebtedness secured hereby) shall be added to the principal of the indebtedness secured heraby
and shall be secured by this Deed of Trust and shall be due and payable on demand with intarest at the rate specified in the Note
but no such advances shall be insured unless same are specifically approved by the Secretary of Housing and Urban Development,
acting by and through the Federal Housing Commissioner prior to the making thereof. The principal sum, with interest and other
charges provided for herein shall at the option of the Beneficiary or holder of this Deed of Trust and the Note secured hereby,
become due and payable on the failure of the Grantor, or owner, to keep and parform any of the covenants, conditions and
agreements of said building loan agreement. This covenant shall be terminated upon the completion of the improvements to the
satisfaction of the Beneficiary and the making of the final advance as provided in said building loan agreement.
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If the Grantor shall well and truly keep and perform all the covenants and agreements in this Deed of Trust, and in

the Note hereby secured, and well and truly pay off and discharge said Note and other indebtedness secured and intended to
be secured hereby, then this conveyance shall be null and void, but otherwise, shall remain in full force and effect and if
default shail be made In the payment of any installment provided for herein or in the Note secured hereby, and if such install-
ment ts not made good priny to the tue date of the next souch wstallment, or if default be made in the perfermance of any
covernant, agreament nr conditinn herein contained, then in any such event the cntire unpaid principal balance of the sum
secured hereby and all arvears of interest and sums paid by the bolder or holders to remedy any defaudt shall immediztely
become due and payable without notice at the aption of the holder of said Note, and at the request of the Bencfciary, the said |
Trustee, or any successor appointed in his stead, shall sell the premises covered hereby at publie avetion for cash to the
highest and best hidder, during Jegal hours, at any f1ont doer of the county courthouse of

County, State of Mississippi, after yriving notice, by advertising and posting as required by law, of the time, place,
and terms of sale. Out of the proceeds arising from such sale, the said Trustee, or any successor, shall first pay all the cosrs
and expenses of executing this Trust, including a reasonable compensation of szid Trustee: next, said Trustee shall pay the
balance of the indebledness hereby secured then remaining unpaid: and lastly, any balance remaining in the hands of said
Trustee shall be paid to the Grantor. The Beneficiary, or 2ny subsequent holder of the Note, is heveby authorized and am-
powered to appoint and substitute anotlrer Trustee in the place of the Trustee named herein, at any time, by writing, duly
sipned, and acknowledped and recordéd in the county or counties where the premises covered hereby are situate, and such
zppointee shall have {ull power us the Truestee herein, together with all the rights and privileges thereintn beionming.
I the holder of the Note is a corpeoration, its president may select and appoint such substituied Trustee, No one exereise
of this power of appointment, power of sale, or any other power or right given in this Deed of Trust shall exhaust the right
to exercise such power, but all rights and powers herein given may be exercised as often #s may be necessary to achieve
the perfect security and the collection of the indebtedness secured by this Deed of Trust until szid indebtedness is fully paid
and discharped. At any sale had by any Trustee hereunder, the Trustee may, f1om time to time, adjourn said sale to u
later date without readvertising the sale by giving notice of the time and place of such continued sale at the time when and
where the Trustee shall make such adjournment, and at any sale made to enforce the Trust herein given, the Beneficiary, or
any person in interest, may become & purchaser, and upon payment of the purchase price, the Trustee shall execute a deed
of conveyance, which conveyance shall vest full and perfect title in such purchaser upon payment of the purchase price;

The term ‘'Beneficiary’ wherever used shall be deemed to include any holder of the Note secured hereby unless the
context requires a different construction. Whenever used, the singular number shall include-the plural, the plursl the sin-
gu]al, and the use of any gender shall ba applicable ta all genders.

The eovenants herein contained shall bind, and the benecfits and advantages shall inure to, the respective successors,
and assigns of the partles hereto and to any substitute Trustee. -

I \ﬂsrmmmwmmmmmmm

its President, att by
its Seeretary, and its eg
to be hereunto affixed, said officers being thereunto duly authorized, all as of the day, month, and year

name by

5t hereinabove

written.
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Attest: ’ President.
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Segretary.
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CounsTY OF

¢ undersigned authority in and for said county and State,
. who by me first beinp duly swern

Personally came and appeared before

and

on path state that they are respeetively the President and Secretary of .

2 c.nrporatmn. and whe w!edg-ed that aeting for and in behalf of =aid ecorperation and being duly authorized thereto,
they each signed, sealpg; and delivered the above and {oregning instrument as the act and deed of said corporation.

WITNESS my-fignature and seal of office on this the day of ,19. .

Notary Public.
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NON-RECOURSE OBLIGATION. Notwithstanding any other provision of this Deed of
Trust or the Deed of Trust Note, it is agreed that the execution of the Deed of Trust Note and the
execution of this Deed of Trust will impose no personal liability on Maker for payment of the
indebtedness imposed hereby, and, in the event of a default, the Holder shall look solely to the
property described in the Deed of Trust and to the rents, issues, and profits therefrom in
satisfaction of the indebtedness evidenced hereby and will not seek or obtain any deficiency or
personal judgment against Maker except such judgment or decree as may be necessary to
foreclose and bar Maker’s interest in the property and all other property mortgaged, pledged,
conveyed, or assigned to secure payment of the Deed of Trust Note, except as set out in this
Deed of Trust,

IN TESTIMONY WHEREOQF, the said Grantor has caused these presents to be executed
In its name by Jerry Peoples, the Chief Manager of Silvercreek Retirement Communities, L.L.C. being
thereunto duly authorized, all as of the day, month and year first hereinabove written,

SILVERCREEK RETIREMENT COMMUNITIES, L.L.C.
a Mississippi limited liability company

eﬁ%gm_a nager/

State of __ 2/ 520,

County of _Mﬂfl@k

Personally appeared before me, the undersigned authority in and for said county and state, on
this_ _/)_Q_’géay of July, 2009, within my jurisdiction, the within named Jerry Peoples, who
acknowledged that he is the Chief Manager of Silvercreek Retirement Communities, L.L.C. a
Mississippi Limited Liabilty Company, and that for and on behalf of said limited liabilty compay in
his capacity as such Chief Manager and as its act and deed, he executed the above and foregoing
instrument, after first having been duly authorized by said limited liability company so to do.

e
WITNESS my hand and seal at office in _m_éjﬁ,_m _____ thls(‘_f_ day of

July, 2009. o
l -
W bag,,, z,,,qb Notary Public

My Commission Expirg&‘ .ﬂo..c_) 4;'_' Gy
.'.'? s 01730‘."-.{“%
§ §adn, TR
S —§ 9% '501\, i‘” s
s <: %N : s
st o U §
’-‘ 0 . QI{[S, ...‘ 5
Teoapent ! $~\¢
0

Prepared by and return to: G. Wendell Thomas, Jr., P.O. Box 442, Knoxville, Tennessee 37901
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Sitvercreek Senior Living Community
Olive Branch, Mississippi
065-43120-PM

Attachment A
Legal Description

A legal description of a 563,356.64 aquares feet or 12.93 acres , more or less, of Iaane?ng iocated in (he southwest qua;ta_r;n'd the
southeast quarter of the northeest quarter of Section 32, Township 1 South, Range & Wesl, Olive Branch, DeSoto County,
Mississippi, and being more particulary described as follows:

Commencing at a point commonly accepted as the northwest comer of the northwes! quaner of the nofhwest quaner, said comer

being the intersection of the centerines of Goodman Road and Crafi-Road: thence South-0C-degrees 00-minutes 00 seconds East

for a distence of 2,143.82 teet to a-point-1hence -North-90 degrees 00 minutes 00 seconds East for a distance of3,379:96 testlgg =~~~ = -
1/2" rebar set, said rebar being the TRUE POINT-OF BEGINNING for the herein described tract (ihe-north: sast; and south fiftipérty -~ =
lines are contiguous with the Goll, tnc proparty.as recorded in Book 279, Page 621 in the DeSoto County: Miasissippi Chancery PR
Clerks Office. The west property line is contiguous wilh the sast right of way line of Crumpler Boulevard. All calls confalned Merain

are maant to extend lo the above described-natural monumenits); thence-North 66 degrees 11 minules 07 seconds East for 57~ ~ =~~~
distance of 95.02 feel to a fence rail, found; thenca Norh 56 degrees 18 minutes 36 seconds East for a distance of 247.68 feet o a

fence rail, found: thenca North 85 degrees 52 minutes 25 seconds East for a distance of 815,04 fest to a fence rail, found: thence

South 18 degrees 25 minutes 24 seconds East for 8 distance of 394,17 feef to & iron pipe, found; thence North 79 degrees 21

minutes 20 seconds Wesl for a distance of 511.64 fesi to a iron pipa, found: thence South 84 degress 50 minutes 57 saconds West

for a distance of 764.10 feel to a lence rail found: thence North 23 degrees 37 minutes 56 seconds Wesl for a distance of 323.33 fee

to a point 1o the TRUE PQINT OF BEGINNING and contalning 563,356.64 squars fes! or 12.93 acres, more or less, being subject to

all codes, condltlons, regulations and restrictions, covenants, and rights of way of record.

END OF DESCRIFTION,
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